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" STATE OF ARIZONA

Office of the
CORPORATION COMMISSION

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that the attached copy of the following document:

ARTICLES OF AMENDMENT & MERGER 09/29/1971

consisting of 22 pages, is a true and complete copy of the original of said document on file with
this office for:

COLT INDUSTRIES OPERATING CORP.
ACC file number: F00101267

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission on this date:
October 31, 2012.
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AGREEMENT OF MERGER dated as of
September 28, 1971, by and among FAIRBANKS
MOKSE INC, a Delaware corporation ("F-M"),

COLT'S INC, an Arizona corporation ("Colt's"),
ELOX INC, a Delaware corporation ("Elox"),
GEOKRGE L. DETTERBECK COMPANY, a Delaware cor-
poration ("Detterbeck"), LIBERTY INDUSTRIAL
PARK CORPORATION, a Delaware corporation
("Liverty"), MICKEY THOMPSON ENTERPRISES, INC.,
a Delaware corporation ("MTE"), QUINCY INC,

a Delaware corporation (“Quincy"), PRATT &
WHITNEY INC, a Delaware corporation ("P&W"),
MACHINERY TRADING INC, a Delaware corpo-
ration ("MYI"), and POTTER & JOHNSTON

COMPANY, a Delaware corporation ("Potter").

The Board of Directors of each of F-M, Colt's,
Elox, Detterbeck, Lilberty, MTE, Quincy, P&W, MTI and
Potter (collectively the "Constituent Corporations')
has deemed 1£ advisable for the benefit of that cor-
S

poration and for the benefit of 1its stockholder that

Colt's, Elox, Detterbeck, Liberty, MTE, Quincy, P&W, MTI



and Potter (collectively called the "Merging Corporations")
be merged into P-M (the "Surviving Corporation") on the terms
and conditions herein set forth and has approved this Agree-
ment of Merger (the "Agreement").

F-M, Elox, Detterbeck, Liberty, MTE, Quincy, Paw,
MTI, and Potter are duly organized and existing as
corporations under the laws of the State of Delaware, having
been incorporated on the dates and under the names indicated
below and having on the date hereof authorized capital stock
consisting of the number of shares of Common Stock, with the
par values, indicated below, of which the number of shares
indicated below are issued and outstanding and entitled to

one vote per share:



Date of

Corporation Incorporation
F-M Apr. 28, 1964
Flox May 24, 1957

Detterbeck Oct. 22, 1965
~iberty Nov., 29, 1955
MTL Oct. 9, 1969

Quincy Nov. 17, 1965
Paw June 22, 1955
MTI Mar. 22, 1956
Potter Mar. 15, 1948

Authorized

Name Capital Stock
Under Which (Consisting of
Incorporated Common Stock) Par Value
Fairmorco 10,000 $1
Corporation
Elox 2,000 No Par
Corporation
Colt Moline 200 No Par
Corporation
Liverty Products 1,000 $100
Corporation
Mickey~Colt Inec 1,000 No Par
Q Acquisition 10,000 $1
Inc
Pratt & Whitney, 200 No Par
Incorporated
Penn-Texas 250 $1
Corporation
Potter & Johnston 250 No Par

Company

Shares of
Common Stock
Issued and

Outstanding
1,000
1,000

10

1,000

1,000
1,000

200

250

250

Colt's 1s duly organized and existing as a corpora-

tion under the laws of the State of Arizona, a Certificate of

Incorporation having been issued to it on March 17, 1954,

under the name "A and B Mining Corporation” and has authorized

capital stock of 2,500,000 shares of Common Stock, each with a

par value of $10, of which 30,000 shares are issued and out-

standing and entitled to one vote per share.



F-M was qualified to do business in the State of
Arizona on May 11, 1964, pursuant to Section 10-481 of the

General Corporation Law of the State of Arizona.

NOW, THEREFORE, in consideration of the premises
and mutual covenants and agreements herein contained and for
the purpose of prescribing the terms and conditions of the
merger (the "Merger") of the Merging Corporations into the
Surviving Corporation, the method or mode of carrying the
same into effect, the manner of converting or exchanging the
shares and assets of the Merging Corporations into or for
shares of the Surviving Corporation and such other details
and provisions necessary to disclose all matters affecting
the Merger or as are otherwise deemed necessary and desirable,
the parties hereto have agreed, and do hereby agree, subject

to the terms and conditions herein set forth, as follows:
ARTICLE 1

1.01. The Merger. At the later of (1) the date
this Agreement shall have been filed pursuant to Section
251(c) of the General Corporation Law of the State of Delaware
and pursuant to Sectlon 10-345 of the General Corporation Law
of the State of Arizona or (11i) the close of business on
September 30, 1971 ("the Effective Time of the Merger"), the
Merging Corporatioms shall be merged into the Surviving



Corporation; the separate exlstence of the Merging Corporationa
shall cease; and the Surviving Corporation shaii continue to
exist under the hame “Colt Industries Operating Corp"

by virtue of ang shall be governed by the laws of the State

of Delaware.

1.02, Stockholder Action. This Agreement shall be

submitted to the sole stockholder of each of the Constituent

Corporations for adoption or approval by 1t.

1.03. Effect of Merger. At the Effective Time of {
the Mergzer, the Surviving Corporation without further action
shall succeed to, possess and enjoy all Property and assets of

the Merging Corporations and all debts due to the Merging cCor- l

property of any or the Merging Corporations Shall be preserved
unimpaired, and the Surviving Corporation shall thenceforth be
responsitle for al}l the liabilities, duties, ang obligations or
the Merging Corporations which may be enforced against the

At any time or from time to time after the Effective Time of
the Merger the last acting officers of the respective Merging

Corporations shall, in the name of the respective Merging




Corporations, execute and deliver all such proper deeds, asslgn-
ments and other instruments, as the Surviving Corporation may
deem necessary or desirable in order to vest, perfect or con-
firm the Surviving Corporation's title to and possession of all
property, rights, privileges, powers, franchises, immunities
and purposes of the Merging Corporations, to evidence the fact
that the separate exlistence of the Merging Corporations has
ceased and otherwise to carry out the purposeg of this Agreement.
In furtherance of the foregoing, all corporate acts,
plans, policies, approvals and authorizations of the stock-
holder, Board of Directors, committees elected or appointed
by the Board of Directors, officers or agents of the respective
Merging Corporations which were valid and effective immediately
prior to the Effective Time of the Merger shall be taken for
all purposes as the acts, plans, policles, approvals and
authorizations of the Surviving Corporation and shall be as
effective and binding on the Surviving Corporation as the same
were with respect to the respective Merging Corporations. The
employees and agents of the respective Merging Corporations
shall become the employees and agents of the Surviving Corpora-
tion and shall continue to be entitled to the same rights and
benefits, and subject to the same limitations, gualifications,
rights of amendment, termination, reassignment or changes in
assignment, reserved to the respective Merging Corporations,
which they enjoyed and were subject to as employees and agents

of the respective Merging Corporations.

T,



ARTICLE II

2.01. The Capital Stock of the Constituent Corpora-

tions. At the Effective Time of the Merger, the issued and

of the Surviving Corporation shall not be changed.
ARTICLE I1II

3.01. Certificate of Incorporation of Surviving

Corporation. at the Effective Time of the Merger the
Certificate of Incorporation of F-M shall be amended as
follows:

1. Article FIRST shall be deleted angd the following

inserted in lieu thereor:

"FIRST: fThe name of the corporstion (hereinafter
called the Corporation) 1s COLT INDUSTRIES OPERATING
Ccoxp"



3.02. By-laws of Surviving Corporation. The

By-laws of F-M as in effect immediately prior to the
Effective Time of the Merger shall become and continue
to be the By-laws of the Surviving Corporation.

3.03. Board of Directors of Surviving Corpo-

ration. The number of directors of the Surviving Corpo-
ration shall be three, and the persons constituting the
the Board of Directors of F-M immediately prior to the
Effective Time of the Merger shall continue to be the
directors of the Surviving Corporation and shall hold
office until the annual meeting of stockholders of the
Surviving Corporation next following the Effective Time

of the Merger and until their successors shall have been
elected and shall have qualified. If at the Effective Time
of the Merger a vacancy shall exist on the Board of Direc-
tors, such vacancy may be filled in the manner provided

by the By-laws of the Surviving Corporation as in effect
at and after such time.

3.04., oOfficers of the Surviving Corporation. The

number of officers of the Surviving Corporation shall be nine,
and the officers of F-M in office immediately prior to the

hffective Time of the Merger shall become and continue to be



in accordance with the By-laws of the Surviving Corporation as
in effect at and after the Effective Time of the Merger.

ARTICLE IV

4.01. Counterparts, This Agreement lmay be executed in

one or more counterparts, each of which shall be deemed an origi-

nal, and it shall not be necessary in making proof of this Agree-

IN WITNESS WHEREOF, the President ang a majority of the

Board or Directors cf each of the Constituent Corporations have

Director /
[}
’ N -
- ’ Direct v
A majority of the Board or
Directors
Attest:
{) ] C‘“Q
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COLT'S INC,

el 1

{Seal} C;;4¢’ff 5 -
- Director / 17

Attest:

Ll & Kafe
! o Director V
A A majority of the Board of
ecretary /- Directors

ELOX INC,

[Seal]
At test:
/7 Director - {/
/ N )&LZ A majority of the Board of

% gecrctarj Directors
GEORGE L, DETTERBECK COMPANY,

o ld . T

President & Director

[Sea1] >( o é,:w ..
Attest: f Lﬂrec y J /
est: ISR A

) 78 Director -~
L0l & A majority of the Board of
77 Secretary © T Directors




{Seal)

Attest:

/Z J £ /./L

crptary

{Seal]

Attest:

11

LIBERTY INDUSTRIAL PARK
CORPORATION,

“President & Director

DiT ctor

74
/éz %’{ (6,« £p ﬁ:
/ Ibector v
A'majority of the Board of
Directors

MICKEY THOMPSON ENTERPRISES, INC.,

by&, M/.——-‘

Presldent & Director

e [ T,

1 Dicpctor d
f I L EC 0.

/ Director .7
A ori
g?ge t¥ of the Board of

PRATT & WHITNEY INC,

Ve MY

President & Director’

recior

A majority of the Board of
Directors



.-[Seal]

Attest:

/ ;(3/’\ '/,_;
secretary
R /7

“{Beal}

Attest:

Gl € /qu/

//' Secretary

{Seal]

Attest:

QUINCY INC,

Director

il
rec or .~
A maJority of the Board of
Directors

MACHINERY TRADING INC,

Director 4

A ij'-:"(t/ (('(_: /<IZL/

e Director 7 ]/
A majority of the Board of
Directors

POTTER & JOHNSTON COMPANY,

W pr L S TZZZZ**/'

President & Diré&torL~;<

z{/QL@,,ﬁlaﬂ e Azts

Director !
A majority of the Board ér
Directors



1 HEREBY CERTIFY that 1 am the secretary of FAIRBANKS
MORSE INC, a Delaware corporation, and DO PURTHER CERTIFY as
follows:

1, The foregoing Agreement of Merger (hereln called
the "Agreement") between FAIRBANKS MORSE INC and the other
parties named thereln was approved by resolution adopted by
the Board of Directors of FAIRBANKS MORSE INC and thereafter
was executed 1n accordance with Section 103 of the General
Corporation Law of the State of Delaware and Section 10-342
of the General Corporation Law of the State of Arizona.

2. The Agreement thereafter was adopted Dby the
sole holder of all the capital stock of FAIRBANKS MORSE INC
pursuant +o a Consent of Stockholder In Lieu of Meeting glven
1~ accordance with Section 228 of the General Corporation Law

or the Scate of Delaware.

IN WITNESS WHEREOF, I do silgn my name as Secretary
of FAIRBANKS MORSE INC this 28th day of September 1971.

:l&?mial C?C)iAQHZV-

7’ Seeretary U

. [seal}




1 HEREBY CERTIFY that I am the Secretary of COLT'S
INC, an Arizona ecorporation, AND DO FURTHER CERTIFY as follows:

1. The foregoing Agreement of Merger (herein called
the "Agreement”) between COLT'S INC and the other parties named
therein was approved by resolution adopted by the poard of Direc-
tors of COLT'S INC and thereafter was executed in accordance
with Section 10-342 of the General Corporation Law of the State
of Arizona and Section 103 of the General Corporation Law of
the State of Delaware.

2. The sole holder of capital stock of COLT'S INC
executed 38 written consent walving the provisions of Sectlon
10-343 of the General Corporation Law of the State of Arizona
with respect to notice by mail and notice by publication and

adopted the Agreement.

IN WITNESS WHEREOF, I do sign my name as Secretary
of COLT'S INC this 28th day of September 1971.

/,)/44.(,% / ! T’C ,)',( (/4 /f\x

- —Secretary F

7

{Seal]
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1 HEREBY CERTIFY that I am the Secretary of ELOX
INC, a Delaware corporation, and DO FURTHER CERTIFY as
follows:

1. The foregoing Agreement of Merger (hereiln
called the "Agreement") between ELOX INC and the other
parties named therein was approved by resolution adopted
by the Board of Directors of ELOX INC and thereafter was
executed in accordance with Section 103 of the General
Corporation Law of the State of Delaware and Section 10-342
of the General Corporation Law of the State of Arizona.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of ELOX INC pursuant
to a Consent of Stockholder in Lieu of Meeting given 1n
accordance with Section 228 of the General Corporation Law

of the State of Delaware.

IN WITNESS WHEREOF, I do sign my name as Secretary
of ELOX INC this 28th day of September 1971.

(.8 £ ol
e

cretary” '

{Seal
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1 HEREBY CERTIFY that I am the Secretary of GEORGE
L. DETTERBECK COMPANY, a Delaware corporation, and DO FURTHER
CERTIFY as follows:

1. The foregoing Agreement of Merger (herein called
the "Agreement") between GEORGE L. DETTERBECK COMPANY and the
other parties named therein was approved by resolution adopted
by the Board of Directors of GEORGE L. DETTERBECK COMPANY and
thereafter was executed in accordance with Section 103 of the
General Corporation Law c¢f the State of Delaware and Section
10-342 of the deneral Corporation Law of the State of Arlzona,

2. The Agreement “hereafter was adopted by the
sole holder of all the capital stock of GEORGE L. DETTERBECK
COMPANY pursuant to a Consent of Stockholder In Lieu of
Meeting given in accordance with Section 228 of the General

Corporation Law of the State of Deluware.

IN WITNESS WHEREOF, I do sign my name as Secretary
of GEORGE L. DETTERBECK COMPANY this 28th day of September

1971.
i
é&«_&,%& O /(u/
b ecretary’ .”

{Seall)
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I HEREBY CERTIFY that I am the Secretary of LIBERTY
INDUSTRIAL PARK CORPORATION, a Delaware corporation, and DO
FURTHER CERTIFY as follows:

1. The foregoing Agreement of Merger (herein called
the "Agreement") between LIBERTY INDUSTRIAL PARK CORPORATION
and the other parties named therein was approved by resolution
adopted by the Board of Directors of LIBERTY INDUSTRIAL PARK
CORPORATION and thereafter was executed in accordance with
Section 103 of the General Corporation Law of the State of
Delaware and Section 10-342 of the General Corporation Law
of the State of Arizona.

2. The Agreement thereafter was adopted by the
sole holder >f all the capital stock of LIBERTY INDUSTRIAL
PARK CORPORATION pursuant to a Consent of Stockholder In
Lieu of Meeting given in accordance with Sectilon 228 of the

General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, I do sign my name as Secretary
of LIPERTY INDUSTRIAL PARK CORPORATION this 28th day of
September 1971,

I E ol

ecretapy ”

[Seal]



1 HEREBY CERTIFY that I am the Secretary of QUINCY
INC, a Delaware corporation, and DO FURTHER CERTIFY a8
follows:

1. The foregoing Agreement of Merger (herein
called the “Agreement“) petween QUINCY INC and the other
parties named thereln was approved by resolution adopted
by the Board of Directors of QUINCY INC and thereafter was
executed in accordance with Section 103 of the General
Corporation Law of the State of Delaware and Section 10-342
of the General Corporation Law of the state of Arizona.

2. The Agreement thereafter was adopted bY the
sole holder of all the capital stock of QUINCY INC pursuant
to a consent of Stockholder In Lieu of Meeting given in
accordance with Section 228 of the General Corporation Law

of the State of Delawarée.

IN WITNESS WHEREOF, I do sign my name as Secretary
of QUINCY INC this 28th day of September 1971.

[ (Lt £ (ol

—= ¥ecretary” I

[Seall
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I HEREBY CERTIFY that I am the Secretary of MALHINERY
TRADING INC, a Delaware corporation, and DO FURTHER CERT:FY as
follows:

1. The foregoing Agreement of Merger (herein ialled
the "Agreement") between MACHINERY TRADING INC and the osher
parties named therein was approved by resolution adopted by
the Board of Directors of MAC HINERY TRADING INC and thereafter
Was executed in accordance with Section 103 of the General
Corporation Law of the State of Delaware and Section 10-342
of the General Corporation Law of the State of Arizona,

2. The Agreement thereafter was adopted by th: sole
holder of all the capital stock of MACHINERY TRADIMG INC Pur-
suant to a Consent of Stockholder In Lieu of Meeting given in
accordance with Section 228 of the General Corporation Law of

the State of Delaware.

IN WITNESS WHEREOF, I do 8ign my name as Secretary
of MACHINERY TRADING INC this 28th. day ofr Septemher 1971,




I HEREBY CERTIFY that I am the Secretary of PRATT
& WHITNEY INC, a Delaware corporation, and DO FURTHER CERTIFY
as follows:

1. The foregoing Agreement of Merger (herein
called the "Agreement") between PRATT & WHITNEY INC and
the other parties named therein was approved by resolution
adopted by the Board of Directors of PRATT & WHITNEY INC and
thereafter was executed in accordance with Section 103 of
the General Corporation Law of the State of Delaware and
Section 10-342 of the General Corporation Law of the State
of Arizona.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of PRATT & WHITNEY INC
pursuant to a Consent of Stockholder in Lieu of Meeting given
in accordance with Section 228 of the General Corporatlon Law

of the State of Delaware.

IN WITNESS WHEREOF, I do sign my name as Secretary
of PRATT & WHITNEY INC this 28th day of September 1971.

(Ol £ jgal/

cretary |

[Seall.
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I HEREBY CERTIFY that I am the Secretary of MALHINERY
TRADING INC, a Delaware corporation, and DO FURTHER CERT:FY as
follows:

l. The foregoing Agreement of Merger (herein i:alled
the "Agreement") between MACHINERY TRADING INC and the o:her
parties named therein was approved by resolution adopted by
the Board of Directors of MACHINERY TRADING INC and thersafter
was executed in accordance with Secticn 103 of the General
Corporation Law of the State of Delaware and Section 10-342
of the General Corporation Law of the State of Arizona.

2. The Agreement thereafter was adopted by th: sole
holder of all the capital stock of MACHINERY TRADING INC pur-
suant to a Consent of Stockholder In Lieu of Meeting given in
accordance with Section 228 of the General Corporation Law of

the State of Delaware,

IN WITNESS WHEREOF, I do sign my name as Secretary
of MACHINERY TRADING INC this 28th. day of Septembher 1971,
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